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In the year two thousand and sixteen, on the twenty-third day of December. 

Before the undersigned, Maitre Henri BECK, a notary resident in Echternach, 
Grand Duchy of Luxembourg. 

THERE APPEARED: 

Lions Gate Entertainment Corp., a corporation incorporated and organized 
under the laws of British Columbia, Canada, having its registered office at 250 Howe 
Street, 20 th Floor, Vancouver, British Columbia V6C 3R8, Canada and registered under 
number BC0720538, 

hereby represented by Peggy Simon, notary’s clerk, residing in Echternach, by 
virtue of a power of attorney given under private seal, which, after signature ne varietur 
by the authorized representative acting on behalf of the appearing party and the 
undersigned notary, shall remain attached to the present deed for the purpose of 
registration. 

The appearing party declares being the sole shareholder (the Sole Shareholder) 
of Entertainment Capital Holdings S.a r.l., a private limited liability company ( societe 
a responsabilite limitee) incorporated and existing under the laws of the Grand Duchy 
of Luxembourg, having its registered office at 13-15, avenue de la Liberte, L-1931 
Luxembourg, Grand Duchy of Luxembourg and being registered with the Luxembourg 
Register of Commerce and Companies under number B 180844 (the Company). 

The Company was incorporated on 1 October 2013 pursuant to a deed drawn up 
by Francis Kesseler, notary then residing in Esch-sur-Alzette, pushlished in the 
Memorial C, Recueil des Societes et Associations (the Memorial) number 2972 on 25 
November 2013. The Company's articles of association (the Articles) have been 
amended for the last time pursuant to a deed drawn up by the undersigned notary on 8 
December 2016, published in the Recueil Electronique des Societes et Associations 
number RESA_2016_173 on December 16, 2016, reference: RESA_2016_1 73.530. 

The Sole Shareholder, represented as stated above, has requested the 
undersigned notary to record the following: 

I. That it holds all of the shares in the share capital of the Company. 

II. That it has taken the following resolutions: 
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FIRST RESOLUTION 


The Sole Shareholder resolves to increase the share capital of the Company by 
an amount of four million five hundred thousand United States Dollars (USD 4,500,000) 
in order to bring it from its current amount of forty-seven million one hundred thousand 
United States Dollars (USD 47,100,000) to the amount of fifty-one million six hundred 
thousand United States Dollars (USD 51,600,000) by way of the issuance of (i) three 
million two hundred and fifty thousand (3,250,000) new Class 9 MRPS and (ii) one 
million two hundred and fifty thousand (1 ,250,000) new Class 1 1 MRPS, all in registered 
form, having a nominal value of one United States Dollar (USD 1) each. 

SECOND RESOLUTION 

The Sole Shareholder resolves to accept and record the subscription to and full 
payment of the share capital increase as follows: 

SUBSCRIPTION- PAYMENT 

The Sole Shareholder, represented as stated above, subscribes for subscribes 
for three million two hundred and fifty thousand (3,250,000) new Class 9 MRPS, in 
registered form, having a nominal value of one United States Dollar (USD 1) each, and 
agrees to pay them in full by way of a contribution in kind consisting of a certain 
receivable in the aggregate amount of three hundred and twenty-five million United 
States Dollars (USD 325,000,000) that the Sole Shareholder holds against the 
Company (the Receivable 1), which is to be allocated as follows: 

an amount of three million two hundred and fifty thousand United States 
Dollars (USD 3,250,000) to the Class 9 MRPS share capital of the Company; and 

an amount of three hundred and twenty-one million seven hundred and 
fifty thousand United States Dollars (USD 321,750,000) to the Class 9 MRPS Share 
Premium Reserve Account. 

The Sole Shareholder, represented as stated above, subscribes for one million 
two hundred and fifty thousand United States Dollar (USD 1,250,000) new Class 11 
MRPS, having a nominal value of one United States Dollar (USD 1) each, and agrees 
to pay them in full by way of a contribution in kind consisting of a certain receivable in 
the aggregate amount of one hundred and twenty-five million United States Dollars 
(USD 125,000,000) that the Sole Shareholder holds against the Company (the 
Receivable 2 and, together with the Receivable 1, further referred to as the 
Receivables), which is to be allocated as follows: 

an amount of one million two hundred and fifty thousand United States 
Dollar (USD 1 ,250,000) to the Class 1 1 MRPS share capital of the Company; and 

an amount of one hundred and twenty-three million seven hundred and 
fifty-thousand United States Dollars (USD 123,750,000) to the Class 11 MRPS Share 
Premium Reserve Account. 

The ownership and the valuation of the contribution of the Receivables are 
evidenced by inter alia, a certificate issued on or around the date hereof, by the Sole 
Shareholder and acknowledged by the board of managers of the Company (the 
Certificate) which has been produced to the undersigned notary. 

The Certificate states that, as of the date of such certificate: 

the Sole Shareholder is the legal and beneficial owner of the Receivables; 
the Receivables are certain and will be due and payable on their due date 
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without deduction (certaines, liquides et exigibles); 

the Sole Shareholder is solely entitled to the Receivables and possesses 
the power to dispose of the Receivables; 

the Receivables are not encumbered with any pledge or usufruct, there 
exists no right to acquire any pledge or usufruct on the Receivables and the 
Receivables are not subject to any attachment; 

there exist no rights by virtue of which any person may be entitled to 
demand that the Receivables be transferred to him; 

according to the applicable law and respective articles of association or 
other organizational documents, as amended, the Receivables are freely transferable; 

all formalities required in any relevant jurisdiction subsequent to the 
contribution in kind of the Receivables to the Company will be effected upon receipt of 
a certified copy of the notarial deed documenting the said contribution in kind; 

all corporate, regulatory and other approvals for the execution, delivery 
and the contribution in kind of the Receivables to the Company, as the case may be, 
have been obtained or, in the case of the Sole Shareholder will be obtained in a manner 
permitted by the laws of the country in which the Sole Shareholder is registered; 

the Receivables contributed to the Company are valued in aggregate at 
four hundred and fifty million United States Dollars (USD 450,000,000), and since the 
date hereof no material changes have occurred which would have depreciated the 
value of the contribution made to the Company; and 

all formalities to transfer the legal ownership of the Receivables by way of 
a contribution to the Company have been or will be accomplished by the Sole 
Shareholder and upon the contribution of the Receivables by the Sole Shareholder to 
the Company, the Company will become the full owner of the Receivables which will be 
extinguished by way of confusion in accordance with article 1 300 of the Luxembourg 
Civil Code." 

The Certificate after signature ne varietur by the proxy holder of the appearing 
party and the undersigned notary, will remain annexed to the present deed to be filed 
with the registration authorities. 

THIRD RESOLUTION 

The Sole Shareholder resolves to amend and fully restate article 5 of the Articles 
which shall henceforth read as follows: 

“Art. 5. Capital. 

5.1. The share capital is represented by four million (4,000,000) ordinary shares 
(the Ordinary Shares), having a nominal value of one United States Dollar (USD 1.00) 
each, all in registered form, all subscribed and fully paid up. The holder(s) of Ordinary 
Shares are hereinafter referred to as an Ordinary Shareholder and collectively as the 

Ordinary Shareholders. 

5. 2. The share capital is also represented by four million five hundred thousand 
(4,500,000) class 1 mandatory redeemable preferred shares (the Class 1 MRPS), nine 
million five hundred thousand (9,500,000) class 2 mandatory redeemable preferred 
shares (the Class 2 MRPS), five hundred thousand (500,000) class 3 mandatory 
redeemable preferred shares (the Class 3 MRPS), five million (5,000,000) class 4 
mandatory redeemable preferred shares (the Class 4 MRPS), one million six hundred 
thousand (1,600,000) class 5 mandatory redeemable preferred shares (the Class 5 
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MRPS), five million (5,000,000) class 6 mandatory redeemable preferred shares (the 
Class 6 MRPS), five million (5,000,000) class 1 mandatory redeemable preferred 
shares (the Class 7 MRPS), five million (5,000,000) class 8 mandatory redeemable 
preferred shares (the Class 8 MRPS), four million (4, 000,000) class 9 mandatory 
redeemable preferred shares (the Class 9 MRPS), five million (5,000,000) class 10 
mandatory redeemable preferred shares (the Class 10 MRPS) and two million five 
hundred thousand (2,500,000) class 11 mandatory redeemable preferred shares (the 
Class 1 1 MRPS and together with the Class 1 MRPS, the Class 2 MRPS, the Class 3 
MRPS, the Class 4 MRPS, the Class 5 MRPS, the Class 6 MRPS, the Class 7 MRPS, 
the Class 8 MRPS, the Class 9 MRPS and the Class 10 MRPS, the MRPS, and together 
with the Ordinary Shares, the Shares), having a nominal value of one United States 
Dollars (USD 1.00) each, all in registered form, all subscribed and fully paid up. The 
holder(s) of Class 1 MRPS, Class 2 MRPS, Class 3 MRPS, Class 4 MRPS, Class 5 
MRPS, Class 6 MRPS, Class 7 MRPS, Class 8 MRPS, Class 9 MRPS, Class 10 MRPS 
and Class 11 MRPS are hereinafter referred to as an MRPS Shareholder and 
collectively as the MRPS Shareholders. 

5. 3. The entire share capital thus amounts to fifty-one million six hundred thousand 
United States Dollars (USD 51,600,000). 

5.4. In addition to the issued share capital, the Company shall maintain (i) a share 
premium account connected to the Class 1 MRPS of the Company (the Class 1 MRPS 
Share Premium Reserve Account) in United States Dollars, and there shall be 
recorded to such account, the amount or value of any premium paid up on the Class 1 
MRPS; amounts so recorded to this Class 1 MRPS Share Premium Reserve Account 
will constitute freely distributable reserves of the Company for the sole benefit of the 
holders of Class 1 MRPS in proportion to their shareholdings in the Class 1 MRPS, (ii) 
a share premium account connected to the Class 2 MRPS of the Company (the Class 
2 MRPS Share Premium Reserve Account) in United States Dollars, and there shall 
be recorded to such account, the amount or value of any premium paid up on the Class 

2 MRPS; amounts so recorded to this Class 2 MRPS Share Premium Reserve Account 
will constitute freely distributable reserves of the Company for the sole benefit of the 
holders of Class 2 MRPS in proportion to their shareholdings in the Class 2 MRPS, (Hi) 
a share premium account connected to the Class 3 MRPS of the Company (the Class 

3 MRPS Share Premium Reserve Account) in United States Dollars, and there shall 
be recorded to such account, the amount or value of any premium paid up on the Class 

3 MRPS; amounts so recorded to this Class 3 MRPS Share Premium Reserve Account 
will constitute freely distributable reserves of the Company for the sole benefit of the 
holders of Class 3 MRPS in proportion to their shareholdings in the Class 3 MRPS, (iv) 
a share premium account connected to the Class 4 MRPS of the Company (the Class 

4 MRPS Share Premium Reserve Account) in United States Dollars, and there shall 
be recorded to such account, the amount or value of any premium paid up on the Class 

4 MRPS; amounts so recorded to this Class 4 MRPS Share Premium Reserve Account 
will constitute freely distributable reserves of the Company for the sole benefit of the 
holders of Class 4 MRPS in proportion to their shareholdings in the Class 4 MRPS, (v) 
a share premium account connected to the Class 5 MRPS of the Company ( the Class 

5 MRPS Share Premium Reserve Account) in United States Dollars, and there shall 
be recorded to such account, the amount or value of any premium paid up on the Class 
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5 MRPS; amounts so recorded to this Class 5 MRPS Share Premium Reserve Account 
will constitute freely distributable reserves of the Company for the sole benefit of the 
holders of Class 5 MRPS in proportion to their shareholdings in the Class 5 MRPS, (vi) 
a share premium account connected to the Class 6 MRPS of the Company (the Class 

6 MRPS Share Premium Reserve Account) in United States Dollars, and there shall 
be recorded to such account, the amount or value of any premium paid up on the Class 

6 MRPS; amounts so recorded to this Class 6 MRPS Share Premium Reserve Account 
will constitute freely distributable reserves of the Company for the sole benefit of the 
holders of Class 6 MRPS in proportion to their shareholdings in the Class 6 MRPS, (vii) 
a share premium account connected to the Class 7 MRPS of the Company ( the Class 

7 MRPS Share Premium Reserve Account) in United States Dollars, and there shall 
be recorded to such account, the amount or value of any premium paid up on the Class 
1 MRPS; amounts so recorded to this Class 7 MRPS Share Premium Reserve Account 
will constitute freely distributable reserves of the Company for the sole benefit of the 
holders of Class 1 MRPS in proportion to their shareholdings in the Class 1 MRPS, (viii) 
a share premium account connected to the Class 8 MRPS of the Company (the Class 

8 MRPS Share Premium Reserve Account) in United States Dollars, and there shall 
be recorded to such account, the amount or value of any premium paid up on the Class 

8 MRPS; amounts so recorded to this Class 8 MRPS Share Premium Reserve Account 
will constitute freely distributable reserves of the Company for the sole benefit of the 
holders of Class 8 MRPS in proportion to their shareholdings in the Class 8 MRPS, (ix) 
a share premium account connected to the Class 9 MRPS of the Company (the Class 

9 MRPS Share Premium Reserve Account) in United States Dollars, and there shall 
be recorded to such account, the amount or value of any premium paid up on the Class 

9 MRPS; amounts so recorded to this Class 9 MRPS Share Premium Reserve Account 
will constitute freely distributable reserves of the Company for the sole benefit of the 
holders of Class 9 MRPS in proportion to their shareholdings in the Class 9 MRPS, (x) 
a share premium account connected to the Class 10 MRPS of the Company (the Class 

10 MRPS Share Premium Reserve Account) in United States Dollars, and there shall 
be recorded to such account, the amount or value of any premium paid up on the Class 
10 MRPS; amounts so recorded to this Class 10 MRPS Share Premium Reserve 
Account will constitute freely distributable reserves of the Company for the sole benefit 
of the holders of Class 10 MRPS in proportion to their shareholdings in the Class 10 
MRPS, (xi) a share premium account connected to the Class 1 1 MRPS of the Company 
(the Class 11 MRPS Share Premium Reserve Account) in United States Dollars, and 
there shall be recorded to such account, the amount or value of any premium paid up 
on the Class 1 1 MRPS; amounts so recorded to this Class 1 1 MRPS Share Premium 
Reserve Account will constitute freely distributable reserves of the Company for the 
sole benefit of the holders of Class 1 1 MRPS in proportion to their shareholdings in the 
Class 1 1 MRPS and (xii) a share premium account connected to the Ordinary Shares 
of the Company (the Ordinary Shares Premium Reserve Account) in United States 
Dollars, and there shall be recorded to such account, the amount or value of any 
premium paid up on the Ordinary Shares; amounts so recorded to this Ordinary Shares 
Premium Reserve Account will constitute freely distributable reserves of the Company 
for the sole benefit of the Ordinary Shareholders in proportion to their shareholdings in 
the Ordinary Shares. 
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5.5. In accordance with the Law, the Company may acquire or redeem its own 
Shares provided that the Company has sufficient distributable reserves for that purpose 
or if the redemption results from a reduction of the Company's share capital. 

5.6. The share capital may be increased or decreased in one or several times by 
a resolution of the Shareholders, acting in accordance with the conditions prescribed 
for the amendment of the Articles. In case a MRPS Shareholder or an Ordinary 
Shareholder is also a holder of other classes of Shares in the Company, it/he/she 
counts as one Shareholder for the requirements set forth by the Law. 

5. 1. All MRPS (and not the Ordinary Shares) are issued in the form of redeemable 
shares and in accordance with the Law, the Company may acquire or redeem its own 
MRPS provided that the Company has sufficient distributable reserves for that purpose 
or if the redemption results from a reduction of the Company's share capital. The 
Company must redeem its own MRPS in accordance with these Articles. 

5.8. To the extent permitted by Law, the Company must at the initiative of the 
Board, redeem or acquire and subsequently cancel, all (but not some of) the MRPS in 
a specific class still outstanding on that date at the latest ten (10) years after the 
issuance of such specific class of MRPS (the Final Mandatory Redemption Date). 

5. 9. Subject to this article 5, and notwithstanding the Final Mandatory Redemption 
Date, the Company may, at any time, redeem MRPS in a specific MRPS Class (whether 
constituting part or the entirety of such MRPS Class) with at least a six (6) days prior 
written notice to each MRPS Shareholder, setting out the proposed redemption date 
(which must be a Business Day) and the redemption consideration including reasonable 
details of calculations as against the requirements of this article 5. 

5.10. The holder(s) of Class 1 MRPS, Class 2 MRPS, Class 4 MRPS, Class 5 
MRPS, Class 6 MRPS, Class 7 MRPS, Class 8 MRPS, Class 9 MRPS, Class 10 MRPS 
and Class 1 1 MRPS in consideration of a redemption or acquisition of such Class of 
MRPS by the Company under this article 5 shall be entitled to receive an amount (in 
cash or kind (which may be by the issuance of other shares of the Company)) which is 
the lower of (i) the original amount of the par value of the MRPS of such Class including 
any share premium attached to such Class of MRPS plus the Cumulative Coupon 
Entitlement as per the date of redemption as shown in the MRPS Profit Account of that 
Class and (ii) the sum of (a) the fair market value of the respective MRPS Investment 
and any related interest (including any Prepayment Premium), whether paid or accrued, 
of that MRPS Investment as per the date of redemption and (b) one point three hundred 
and seventy-eight per cent ( 1.378%) of the original amount of the par value of the MRPS 
and share premium at the time of issuance of such Class of MRPS. The aggregate 
amount under (b) with respect to all the redemptions or acquisitions of MRPS made by 
the Company pursuant to this article 5 shall not exceed sixty-four million nine hundred 
and three thousand eight hundred United States Dollars (USD 64,903,800). 

5.11. Redeemed MRPS will be cancelled forthwith after redemption and through 
the extraordinary general meeting of the Shareholders resolving on such redemption, 
the share capital and the share premium represented by the MRPS will be reduced 
accordingly. As an alternative, MRPS may be exchanged for Ordinary Shares and/or 
new MRPS.” 

FOURTH RESOLUTION 

The Sole Shareholder resolves to amend the shareholder register of the Company 
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in order to reflect the above changes with power and authority given to any manager of 
the Company, each acting individually and with full power of substitution, to proceed on 
behalf of the Company with the registration of the newly issued Class 9 MRPS and 
Class 1 1 MRPS in the shareholder register of the Company. 

DECLARATION 

The undersigned notary, who understands and speaks English, states that at the 
request of the appearing party, this deed is drawn up in English, followed by a French 
version, and that in the case of discrepancies between the English text and the French 
text, the English text will prevail. 

WHEREOF this deed was drawn up in Echternach on the date stated above. 

The document having been read to the proxyholder acting on behalf of the 
appearing party, the latter signed together with the notary the present original deed. 

Suit la traduction frangaise du texte qui precede: 

L’an deux mille seize, le vingt-troisieme jour de dtcembre. 

Par devant le soussigne, Maitre Henri BECK, notaire de residence a Echternach, 
Grand-Ducht de Luxembourg. 

A COMPARU : 

Lions Gate Entertainment Corp., une socittt constitute sous et organisee selon 
le droit de la Colombie-Britannique, Canada, dont le siege social est etabli au 250 Howe 
Street, 20 th Floor, Vancouver Colombie-Britannique V6C 3R8, Canada et immatriculee 
sous le numtro BC0720538, 

ici representee par Peggy Simon, clerc de notaire, de residence a Echternach, en 
vertu d’une procuration donnte sous seing privt, laquelle procuration, apres avoir ttt 
signee ne varietur par le mandataire agissant pour le compte de la partie comparante 
et le notaire instrumentant, restera annexte au present acte pour le besoin de 
I'enregistrement. 

La partie comparante declare etre I'associe unique (I'Associe Unique) de 
Entertainment Capital Holdings S.a r.l., une societe a responsabilite limitee 
constitute sous et organiste selon le droit du Grand-Ducht de Luxembourg, dont le 
sitge social est ttabli au 13-15, avenue de la Libertt, L-1931 Luxembourg, Grand- 
Ducht de Luxembourg et immatriculte auprts du Registre de Commerce et des 
Socittts de Luxembourg sous le numtro B1 80844 (la Societe). 

La Socittt a ttt constitute le 1 er octobre 2013 suivant un acte passt par devant 
Maitre Francis Kesseler, notaire alors de rtsidence a Esch-sur-Alzette, publit au 
Mtmorial C, Recueil des Socittts et Associations (le Memorial) numtro 2972 le 25 
novembre 2013. Les statuts de la Socittt (les Statuts) ont ttt modifits pour la dernitre 
fois suivant un acte du notaire instrumentant le 8 dtcembre 2016, publit au Recueil 
Electronique des Socittts et Associations numtro RESA_2016_173 le 16 dtcembre 
2016, rtftrence: RESA_2016_1 73.530. 

L'Associt Unique, reprtsentt comme indiqut ci-dessus, a prit le notaire 
instrumentant d’acter ce qui suit : 

I. Qu’il dttient toutes les parts sociales dans le capital social de la Socittt. 

II. Qu’il a pris les resolutions suivantes : 

PREMIERE RESOLUTION 

L’Associt Unique dtcide d’augmenter le capital social de la Socittt d’un montant 
de quatre millions cinq cent mille dollars amtricains (USD 4.500.000) afin de porter le 
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capital social de la Societe de son montant actuel de quarante-sept millions cent mille 
dollars americains (USD 47.100.000) au montant de cinquante-et-un millions six cent 
mille dollars americains (USD 51 .600.000), par voie d’emission de (i) trois millions deux 
cent cinquante mille (3.250.000) nouvelles PSPOR de Classe 9 et (ii) un million deux 
cent cinquante mille (1.250.000) nouvelles PSPOR de Classe 11, toutes sous forme 
nominative, ayant une valeur nominale de un dollar americain (USD 1) chacune. 

DEUXIEME RESOLUTION 

L'Associe Unique decide d’accepter et d’enregistrer la souscription suivante a et 
la liberation integrate de I'augmentation de capital social comme suit : 

SOUSCRIPTION - LIBERATION 

L'Associe Unique, represente comme indique ci-dessus, declare souscrire a trois 
millions deux cent cinquante mille (3.250.000) nouvelles PSPOR de Classe 9, toutes 
sous forme nominative, ayant une valeur nominale de un dollar americain (USD 1) 
chacune, et accepte de les liberer integralement par un apport en nature consistant en 
une creance dont le montant total s’eleve a un trois cent vingt-cinq millions dollars 
americains (USD 325.000.000) que I’Associe Unique detient vis-a-vis de la Societe (la 
Creance 1), qui est affecte de la maniere suivante : 

un montant de trois millions deux cent cinquante mille dollars americains 
(USD 3.250.000) au compte de capital social PSPOR de Classe 9 de la Societe ; et 

un montant de trois cent vingt-et-un millions sept cent cinquante mille 
dollars americains (USD 321.750.000) au compte de reserve de prime d’emission relie 
aux PSPOR de Classe 9 de la Societe. 

L'Associe Unique, represente comme indique ci-dessus, declare souscrire a un 
million deux cent cinquante mille (1.250.000) nouvelles PSPOR de Classe 11, toutes 
sous forme nominative, ayant une valeur nominale de un dollar americain (USD 1) 
chacune, et accepte de les liberer integralement par un apport en nature consistant en 
une creance dont le montant total s’eleve a cent vingt-cinq millions dollars americains 
(USD 125.000.000) que I’Associe Unique detient vis-a-vis de la Societe (la Creance 2 
et ensemble avec la Creance 1, les Creances), qui est affecte de la maniere suivante : 

un montant de un million deux cent cinquante mille dollars americains 
(USD 1.250.000) au compte de capital social PSPOR de Classe 11 de la Societe ; et 
un montant de cent vingt-trois millions sept cent cinquante mille dollars 
americains (USD 123.750.000) au compte de reserve de prime d’emission relie aux 
PSPOR de Classe 11 de la Societe. 

La propriety et revaluation de I'apport des Creances sont attestees inter alia, par 
un certificat emis a la date des presentes, ou a une date approximative, par I'Associe 
Unique et reconnu par le conseil de gerance de la Societe (le Certificat) qui a ete 
soumis au notaire instrumentant. 

Le Certificat expose qu’a la date de son emission : 

« 

L’Associe Unique est le proprietaire et le beneficiaire effectif des 

Creances ; 

les Creances sont certaines, liquides et exigibles et sont dues a leur 
echeance sans aucune deduction ; 

lAssocie Unique est le seul titulaire de droits au titre des Creances et 
possede le droit de disposer des Creances ; 
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les Creances ne sont grevee d’aucun nantissement ni usufruit, il n’existe 
aucun droit d’acquerir un nantissement ou un usufruit surles Creances et les Creances 
ne sont soumises a aucun privilege ; 

il n’existe aucun droit au titre duquel une personne serait autorisee a 
exiger que les Creances lui soient cedees ; 

en vertu du droit applicable et des statuts ou d’autres documents 
organisationnels respectifs, tels que modifies, les Creances sont librement cessibles ; 

toutes les formalites requises au sein de toute juridiction competente, 
consecutives a I’apport en nature des Creances a la Societe seront effectuees des 
reception d’une copie certifiee conforme de I’acte notarie documentant ledit apport en 
nature ; 

toutes les approbations sociales, reglementaires ou autres pour la 
signature, la remise et I’apport en nature des Creances a la Societe, selon le cas, ont 
ete obtenues, ou pour ce qui concerne I’Associe Unique seront obtenues d’une maniere 
permise par le droit du pays dans le ressort duquel I’Associe Unique est immatricule ; 

les Creances apportee a la Societe sont evaluees a un montant total de 
quatre cent cinquante millions dollars americains (USD 450.000.000) et depuis la date 
de cette evaluation, aucun changement materiel n’est survenu qui aurait eu pour effet 
de deprecier la valeurde I’apport fait a la Societe ; et 

toutes les formalites a I 'effet de transferer la propriete des Creances au 
moyen d’un apport a la Societe ont ete ou seront accomplies par I’Associe Unique et 
des I’apport des Creances, realise par I’Associe Unique a la Societe, la Societe 
deviendra le proprietaire des Creances en pleine propriete, qui seront eteintes par voie 
de confusion conformement a /’ article 1300 du code civil luxembourgeois. » 

Le Certificat, apres signature ne varietur par le mandataire agissant pour le compte 
de la partie comparante et le notaire instrumentant, restera annexe au present acte 
pour le besoin de I'enregistrement. 

QUATRIEME RESOLUTION 

L'Associe Unique decide de modifier et de completement reformuler I'article 5 et 
I’article 14 des Statuts qui auront desormais la teneur suivante : 

« Art. 5. Capital. 

5.1. Le capital social est represente par quatre millions (4.000.000) de parts 
sociales ordinaires (les Parts Sociales Ordinaires), ayant une valeur nominale de un 
dollar americain (USD 1,00) chacune, toutes sous forme nominative, souscrites et 
entierement liberees. Le(s) detenteur(s) des Parts Sociales Ordinaires sont designes 
comme un Associe Ordinaire et ensemble les Associes Ordinaires. 

5. 2. Le capital social est egalement represente par quatre millions cinq cent mille 
(4.500.000) parts sociales preferentielles obligatoirement rachetables de classe 1 (les 
PSPOR de Classe 1), neuf millions cinq cent mille (9.500.000) parts sociales 
preferentielles obligatoirement rachetables de classe 2 (les PSPOR de Classe 2), cinq 
cent mille (500.000) parts sociales preferentielles obligatoirement rachetables de 
classe 3 (les PSPOR de Classe 3), cinq millions (5.000.000) parts sociales 
preferentielles obligatoirement rachetables de classe 4 (les PSPOR de Classe 4), un 
million six cent mille (1,600,000) parts sociales preferentielles obligatoirement 
rachetables de classe 5 (les PSPOR de Classe 5), cinq millions (5.000.000) parts 
sociales preferentielles obligatoirement rachetables de classe 6 (les PSPOR de Classe 
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6 ), cinq millions (5.000.000) parts sociales preferentielles obligatoirement rachetables 
de classe 7 (les PSPOR de Classe 7), five millions (5.000.000) parts sociales 
preferentielles obligatoirement rachetables de classe 8 (les PSPOR de Classe 8), 
quatre millions (4.000.000) parts sociales preferentielles obligatoirement rachetables 
de classe 9 (les PSPOR de Classe 9), cinq millions (5.000.000) parts sociales 
preferentielles obligatoirement rachetables de classe 10 (les PSPOR de Classe 10), et 
deux millions cinq cent mille (2.500.000) parts sociales preferentielles obligatoirement 
rachetables de classe 11 (les PSPOR de Classe 11 et avec les PSPOR de Classe 1, 
les PSPOR de Classe 2, les PSPOR de Classe 3, les PSPOR de Class 4, les PSPOR 
de Classe 5, les PSPOR de Classe 6, les PSPOR de Classe 7, les PSPOR de Class 
8, les PSPOR de Classe 9, et les PSPOR de Class 10, les PSPOR, et avec les Parts 
Sociales Ordinaires, les Parts Sociales), ayant une valeur nominale de un dollar 
americain (USD 1,00) chacune, toutes sous forme nominative, souscrites et 
entierement liberees. Le(s) detenteur(s) des PSPOR de Classe 1, PSPOR de Classe 
2, PSPOR de Classe 3, PSPOR de Classe 4, PSPOR de Classe 5, PSPOR de Classe 
6, PSPOR de Classe 7, PSPOR de Classe 8, PSPOR de Classe 9, PSPOR de Classe 
10, et PSPOR de Classe 1 1, sont ci-apres designes un Associe PSPOR et ensemble 
les Associes PSPOR. 

5.3. L’entierete du capital social s’eleve ainsi a cinquante-et-un millions six cent 
mille dollars americains (USD 51 .600.000). 

5.4. En plus du capital social emis, la Societe maintient (i) un compte de prime 
d’emission relie aux PSPOR de Classe 1 de la Societe (le Compte de Reserve de 
Prime d’Emission PSPOR de Classe 1) en dollars americains, sera enregistre sur ce 
compte, le montant ou la valeur de toute prime liberee au titre des PSPOR de Classe 
1, les montants ainsi enregistres audit Compte de Reserve de Prime d Emission 
PSPOR de Classe 1 constitueront des reserves librement distribuables de la Societe 
pour le seul benefice des detenteurs PSPOR de Classe 1 au prorata de leur detention 
de PSPOR de Classe 1, (ii) un compte de prime d 'emission re lie aux PSPOR de Classe 
2 de la Societe (le Compte de Reserve de Prime d’Emission PSPOR de Classe 2) 
en dollars americains, sera enregistre sur ce compte, le montant ou la valeur de toute 
prime liberee au titre des PSPOR de Classe 2, les montants ainsi enregistres audit 
Compte de Reserve de Prime d Emission PSPOR de Classe 2 constitueront des 
reserves librement distribuables de la Societe pour le seul benefice des detenteurs 
PSPOR de Classe 2 au prorata de leur detention de PSPOR de Classe 2, (Hi) un compte 
de prime d’emission relie aux PSPOR de Classe 3 de la Societe (le Compte de 
Reserve de Prime d’Emission PSPOR de Classe 3) en dollars americains, sera 
enregistre sur ce compte, le montant ou la valeur de toute prime liberee au titre des 
PSPOR de Classe 3, les montants ainsi enregistres audit Compte de Reserve de Prime 
d’Emission PSPOR de Classe 3 constitueront des reserves librement distribuables de 
la Societe pour le seul benefice des detenteurs PSPOR de Classe 3 au prorata de leur 
detention de PSPOR de Classe 3, (iv) un compte de prime d’emission relie aux PSPOR 
de Classe 4 de la Societe (le Compte de Reserve de Prime d’Emission PSPOR de 
Classe 4) en dollars americains, sera enregistre sur ce compte, le montant ou la valeur 
de toute prime liberee au titre des PSPOR de Classe 4, les montants ainsi enregistres 
audit Compte de Reserve de Prime d’ Emission PSPOR de Classe 4 constitueront des 
reserves librement distribuables de la Societe pour le seul benefice des detenteurs 
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PSPOR de Classe 4 au prorata de teur detention de PSPOR de Classe 4, (v) un compte 
de prime d ’emission relie aux PSPOR de Classe 5 de la Societe (le Compte de 
Reserve de Prime d’Emission PSPOR de Classe 5) en dollars americains, sera 
enregistre sur ce compte, le montant ou la valeur de toute prime liberee au titre des 
PSPOR de Classe 5, les montants ainsi enregistres audit Compte de Reserve de Prime 
d’Emission PSPOR de Classe 5 constitueront des reserves librement distribuables de 
la Societe pour le seul benefice des detenteurs PSPOR de Classe 5 au prorata de leur 
detention de PSPOR de Classe 5, (vi) un compte de prime d’emission relie aux PSPOR 
de Classe 6 de la Societe (le Compte de Reserve de Prime d’Emission PSPOR de 
Classe 6 ) en dollars americains, sera enregistre sur ce compte, le montant ou la valeur 
de toute prime liberee au titre des PSPOR de Classe 6, les montants ainsi enregistres 
audit Compte de Reserve de Prime d’ Emission PSPOR de Classe 6 constitueront des 
reserves librement distribuables de la Societe pour le seul benefice des detenteurs 
PSPOR de Classe 6 au prorata de leur detention de PSPOR de Classe 6, (vii) un 
compte de prime d’emission relie aux PSPOR de Classe 7 de la Societe (le Compte 
de Reserve de Prime d’Emission PSPOR de Classe 7) en dollars americains, sera 
enregistre sur ce compte, le montant ou la valeur de toute prime liberee au titre des 
PSPOR de Classe 1, les montants ainsi enregistres audit Compte de Reserve de Prime 
d ’Emission PSPOR de Classe 1 constitueront des reserves librement distribuables de 
la Societe pour le seul benefice des detenteurs PSPOR de Classe 7 au prorata de leur 
detention de PSPOR de Classe 1 , fi /Hi) un compte de prime d’emission relie aux 
PSPOR de Classe 8 de la Societe (le Compte de Reserve de Prime d’Emission 
PSPOR de Classe 8) en dollars americains, sera enregistre sur ce compte, le montant 
ou la valeur de toute prime liberee au titre des PSPOR de Classe 8, les montants ainsi 
enregistres audit Compte de Reserve de Prime d’ Emission PSPOR de Classe 8 
constitueront des reserves librement distribuables de la Societe pour le seul benefice 
des detenteurs PSPOR de Classe 8 au prorata de leur detention de PSPOR de Classe 
8, (ix) un compte de prime d’emission relie aux PSPOR de Classe 9 de la Societe (le 
Compte de Reserve de Prime d’Emission PSPOR de Classe 9) en dollars 
americains, sera enregistre sur ce compte, le montant ou la valeur de toute prime 
liberee au titre des PSPOR de Classe 9, les montants ainsi enregistres audit Compte 
de Reserve de Prime d 'Emission PSPOR de Classe 9 constitueront des reserves 
librement distribuables de la Societe pour le seul benefice des detenteurs PSPOR de 
Classe 9 au prorata de leur detention de PSPOR de Classe 9 (x) un compte de prime 
d’emission relie aux PSPOR de Classe 10 de la Societe (le Compte de Reserve de 
Prime d ’Emission PSPOR de Classe 10) en dollars americains, sera enregistre sur 
ce compte, le montant ou la valeur de toute prime liberee au titre des PSPOR de Classe 
10, les montants ainsi enregistres audit Compte de Reserve de Prime d 'Emission 
PSPOR de Classe 1 0 constitueront des reserves librement distribuables de la Societe 
pour le seul benefice des detenteurs PSPOR de Classe 10 au prorata de leur detention 
de PSPOR de Classe 10, (xi) un compte de prime d’emission relie aux PSPOR de 
Classe 11 de la Societe (le Compte de Reserve de Prime d’Emission PSPOR de 
Classe 11) en dollars americains, sera enregistre sur ce compte, le montant ou la 
valeur de toute prime liberee au titre des PSPOR de Classe 1 1, les montants ainsi 
enregistres audit Compte de Reserve de Prime d 'Emission PSPOR de Classe 11 
constitueront des reserves librement distribuables de la Societe pour le seul benefice 


11 



des detenteurs PSPOR de Classe 11 au prorata de leur detention de PSPOR de Classe 
11, et (xii) un compte de prime d 'emission relie au Parts Sociales Ordinaires de la 
Societe (le Compte de Reserve de Prime d’Emission des Parts Sociales 
Ordinaires) en dollars americains, sera enregistre sur ce compte, le montant ou la 
valeur de toute prime liberee au titre des Parts Sociales Ordinaires, les montants ainsi 
enregistres audit Compte de Reserve de Prime d’Emission des Parts Sociales 
Ordinaires constitueront des reserves librement distribuables de la Societe pour le seul 
benefice des Associes Ordinaires au prorata de leur detention de Parts Sociales 
Ordinaires. 

5.5. Conformement a la Loi, la Societe peut acquerir ou racheterses propres Parts 
Sociales a condition de disposer de reserves distribuables suffisantes a cet effet, ou 
que ledit rachat resuite d’une reduction de capital social de la Societe. 

5. 6. Le capital social de la Societe peut etre augmente ou reduit a une ou plusieurs 
reprises par resolution des Associes, agissant conformement aux dispositions prevues 
pour la modification des Statuts. Lorsqu’un Associe PSPOR ou un Associe Ordinaire 
est egalement detenteur d’autres classes de Parts Sociales dans la Societe, il est 
comptabilise comme un Associe aux fins des exigences fixees par la Loi. 

5. 1. Toutes les PSPOR (et non pas les Parts Sociales Ordinaires) sont emises 
sous la forme de parts sociales rachetables et conformement a la Loi, la Societe peut 
acquerir ou racheter ses propres PSPOR a condition de disposer de reserves 
distribuables suffisantes a cet effet ou que ledit rachat resulte d’une reduction de capital 
social de la Societe. La Societe rachete ses propres PSPOR conformement aux 
presents Statuts. 

5. 8. Dans les li mites permises par la Loi, la Societe doit, a I'initiative du Conseil, 
racheter ou acquerir et subsequemment annuler, la totalite (et non pas une partie 
seulement) des PSPOR d’une classe specifique toujours en circulation a cette date, au 
plus tard dix (10) annees apres /' emission de ladite classe specifique de PSPOR (la 
Date de Rachat Obligatoire Finale). 

5.9. Sous reserve du present article 5 et nonobstant la Date de Rachat Obligatoire 
Finale, la Societe peut, a tout moment, racheter les PSPOR d’une classe specifique 
(constituant soit la totalite ou une partie de ladite classe de PSPOR) au moyen d’un 
avis ecrit prealable de six (6) jours au minimum envoye a chaque Associe PSPOR, 
notifiant la date de rachat proposee (qui doit etre un Jour Ouvrable) et la contrepartie 
du rachat y compris des details de calcul suffisants conformement aux exigences du 
present article 5. 

5.10. Le(s) detenteur(s) des PSPOR de Classe 1, des PSPOR de Classe 2, des 
PSPOR de Classe 4, des PSPOR de Classe 5, des PSPOR de Classe 6, des PSPOR 
de Classe 7, des PSPOR de Classe 8, des PSPOR de Classe 9, des PSPOR de Classe 
10 et des PSPOR de Classe 1 len contrepartie d’un rachat ou de I’acquisition de ladite 
classe PSPOR par la Societe sous le present article 5, doit recevoir un montant (en 
numeraire ou en nature (qui peut etre I’ emission d’autres parts sociales de la Societe)) 
qui est le plus bas entre (i) le montant initial de la valeur nominale des PSPOR de ladite 
Classe notamment toute prime d ’emission reliee a ladite Classe de PSPOR additionne 
du Droit de Coupon Cumulatif a la date de rachat tel que demontre dans le Compte de 
Profit PSPOR de cette Classe et (ii) la somme de (a) la juste valeur marchande de 
I’lnvestissement PSPOR et des interets (incluant tout Prepaiement de Prime), qu’ils 
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soient payes ou echus, de cet Investissement PSPOR a la date de rachat et (b) un 
point trois cent soixante-dix-huit pour cent (1,378%) du montant initial de la valeur 
nom inale des PSPOR et prime d 'emission au moment de I 'emission de ladite Classe 
de PSPOR. Le montant total de (b) concernant tous les rachats et acquisitions de 
PSPOR realisees par la Societe selon cet article 5 ne peut exceder soixante-quatre 
millions neufcent trois mille huit cent dollars americains (USD 64.903.800). 

5.11. Les PSPOR rachetees seront annulees immediatement apres le rachat et 
par I'assemblee generate extraordinaire des Associes statuant sur ce rachat, le capital 
social et la prime d 'emission representes par le PSPOR seront red u its en consequence. 
Comme alternative, les PSPOR peuvent etre echangees contre des Parts Sociales 
Ordinaires et/ou des nouvelles PSPOR. » 

QUATRIEME RESOLUTION 

L’Associe Unique decide de modifier le registre des associes de la Societe afin d’y 
refleter les changements ci-dessus avec pouvoir et autorite donnes a tout gerant de la 
Societe, chacun agissant individuellement avec plein de pouvoir de substitution, a I’effet 
de proceder pour le compte de la Societe a I’inscription des PSPOR de Classe 9 et des 
PSPOR de Classe 11, nouvellement emises au sein du registre des associes de la 
Societe. 

DECLARATION 

Le notaire instrumentant, qui comprend et parle la langue anglaise, declare qu’a 
la demande de la partie comparante, le present acte est redige en anglais suivie d’une 
version frangaise et qu’en cas de divergences entre les textes anglais et frangais, la 
version anglaise prevaudra. 

DONT ACTE, fait et passe a Echternach, date qu’en tete des presentes. 

Le document ayant ete lu au mandataire agissant pour le compte de la partie 
comparante, ce dernier a signe avec nous, le notaire, le present acte original. 

(Signe) : P. SIMON, Henri BECK 


Enregistre a Grevenmacher Actes Civils, 29 decembre 2016 
Relation : GAC/2016/ 10514 
Regu soixante-quinze euros 
75,00 € 

Le Receveur : (signe) C. PIERRET 


POUR EXPEDITION CONFORME 

delivree a demande, aux fins de depot au registre de commerce et des societes. 
Echternach, le 5 janvier 201 7 
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